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The Agency reserves the right to offer month-by-month extensions until a new Contract is awarded.
These month-by-month extensions of the awarded Contract will be optional upon the agreement of
the Agency and the Awarded Vendor.

Agency requires a Contract extension fee of $200 for a one-year extension per Product Line. The
Contract extension fee may be prorated by Agency for any extensions less than one year.

Other Terms and Conditions return to Top]

Entire Agreement

The Contract will represent the complete agreement between the Agency and the Awarded Vendor,
superseding any other prior or contemporaneous written or oral agreements. Any changes,
corrections, or additions to the Contract shall be in writing in the form of an amendment signed by
Agency and Awarded Vendor (and the eCommerce Consultant if the eCommerce Consuitant is a
necessary party).

The Purchase Order will represent the complete agreement between the Eligible Entity and the
Awarded Vendor, superseding any other prior or contemporaneous written or oral agreements. Any
changes, corrections, or additions to the Purchase Order shall be in writing in the form of an
amendment signed by Eligible Entity and Awarded Vendor.

Novation

if the Awarded Vendor assigns, sells, or transfers substantially all assets or the entire portion of
the assets used to perform the Contract, a successor in interest must guarantee to fulfill all
obligations under the Contract and offer awarded Products at the same or better pricing
determined by the original bid pricing formula. Agency reserves the right to recommend acceptance
or rejection of the new party. Confirmation of the acquiring vendor’s intent and ability to honor all
the obligations under the Contract and to offer awarded Products at the same or better pricing
determined by the bid pricing formula will be documented by signing and submitting an Agency
Contract Assignment Form. A simple change of the Awarded Vendor's name will not change the
contractual obligations of the Awarded Vendor.

Default Related to the Contract

The Agency may, subject to the provisions of Force Majeure, and in addition to its other rights under
the Contract, at law or in equity, declare the Awarded Vendor in default by written notice thereof to
the Awarded Vendor, and terminate the whole or any part of the Contract (including, without
limitation, for one or more states) for any of the following reasons:

L Failure to deliver the awarded item(s) within the time period specified under a Purchase
Order or as otherwise specified

. Improper delivery

. Failure to provide an item which is in conformance with the specifications referenced in
the Request for Bids

* Delivery of a defective item, where such defect is not cured subject to VI.15

. Failure or refusal to remove and replace any item(s) rejected as defective or nonconforming
within 15 days after notification

o Insolvency

. Assignment made for the benefit of creditors
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XHL.4

Failure to protect, to repair, or to make good any damage or injury to property as required
by the Contract

Breach of any provision of the Contract, if such breach is not cured within thirty (30) days
of receipt of written notice thereof.

Failure to adequately perform the services set forth in the Contract and Purchase Orders
issued thereunder, if such failure is not cured within thirty (30) days of receipt of written
notice thereof.

Failure to make progress in the performance of the Contract and/or giving Agency reason
1o believe that Awarded Vendor will not or cannot perform to the requirements of the
Contract, if such failure is not cured within thirty (30) days of receipt of written notice
thereof,

Failure to observe any of the Terms and Conditions of the Contract, if such failure is not
cured within thirty (30) days of receipt of written notice thereof.

Failure to pay Transaction Fees

Failure to follow the established procedure for Purchase Orders, invoices and receipt of
funds as stipulated by the Agency and/or Eligible Entity

Failure to maintain its baseline catalog online

Failure to update prices

Nonperformance in sales

Failure to meet Erate Program Compliance requirements including suspension or
debarment

Suspension or Debarment cccurring during the term of the Contract

The Awarded Vendor, Autherized Reseller, or awarded product line has been identified by
the U.S. Government as posing a national security threat to the integrity of communications
networks or the communications supply chain

Default Related to the Purchase Order

The Eligible Entity may, subject to the provisions of Force Majeure, and in addition toits other rights
under the Purchase Order, at law or in equity, declare the Awarded Vendor in default by written
notice of it to the Awarded Vendor, and terminate the whole or any part of a Purchase Order for
any of the following reasons:

Failure to deliver the awarded item(s) within the time period specified on the Purchase
Order or as otherwise specified

Improper delivery

Failure to provide an item which is in conformance with the specifications referenced in
the Request for Bids

Delivery of a defective item, where such defect is not cured subject to VII.15

Failure or refusal to remove and replace any item(s) rejected as defective or nonconforming
within 15 days after notification

Insolvency

Assignment made for the benefit of creditors

Failure to protect, to repair, or to make good any damage or injury to property as required
by the Contract

Breach of any provision of the Purchase Qrder

Failure to adequately perform the services set forth in the Purchase Order
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. Failure to make progress in the performance of the Purchase Order and/or giving LEA
reason to believe that Awarded Vendor will not or cannot perform to the requirements of
the Purchase Order

. Failure to observe any of the Terms and Conditions of the Contract or Purchase Order

. Failure to follow the established procedure for Purchase Orders, invoices and receipt of
funds as stipulated by the Eligible Entity

. Suspension or Debarment occurring during the term of the Purchase Order

. The Awarded Vendor, Authorized Reseller, or awarded product line has been identified by

the U.S. Government as posing a national security threat to the integrity of communications
networks or the communications supply chain

If the Eligible Entity terminates the Purchase Order in whole or in part as provided above, the
Eligible Entity may procure, upon such terms and in such manner as it determines, any Products
similar or identical to the Products so terminated.

If the Purchase Order is terminated as provided in above, the Eligible Entity, in addition to any other
rights provided in this paragraph, may require the Awarded Vendor to transfer title and deliver
immediately to the Eligible Entity in the manner and to the extent directed by the Eligible Entity, any
partially manufactured or delivered Products as the Awarded Vendor has specifically produced or
specifically acquired for the performance of the Purchase Order as has been terminated. Exceptas
provided below, payment for any partially manufactured or delivered Products accepted by the
Eligible Entity shall be in an amount agreed-upon by the Awarded Vendor and Eligible Entity. The
Eligible Entity may withhold from amounts otherwise due the Awarded Vendor for any partially
manufactured or delivered Products, such sum as the Eligible Entity reasonably determines to be
necessary to protect the Eligible Entity against loss due to the Awarded Vendor’s default.

Remedies

The rights and remedies of the Agency or Eligible Entity provided in these Terms and Conditions
shall not be exclusive and are in addition to any other rights and remedies provided by law, in
equity, or under the Contract or Purchase Order.

The Agency’s or Eligible Entity’s failure to exercise any rights or remedies provided in these Terms
and Conditions, at law, in -equity, or under the Contract or Purchase Order shall not be construed
to be a waiver by the Agency or Eligible Entity of its rights and remedies in regard to the event of
default or any succeeding event of default.

To the extent that an Eligible Entity has an administrative dispute resolution process that is
mandated by law, the Awarded Vendor agrees to adhere to such process.

Force Majeure

Neither party will incur any liability to the other if its performance of any obligation pursuant to the
Contract or Purchase Order, as applicable, is prevented or delayed by causes heyond its reasonable
control and without the fault or negligence of such party. Causes beyond a party’s reasonable
control may include, but are not limited to, acts of God or war, changes in controlling law,
regulations, orders or the requirements of any governmental entity, severe weather conditions, civil
disorders, natural disasters, fire, epidemics and quarantines, general strikes throughout the trade,
and freight embargoes.
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The Awarded Vendor shall notify the Agency regarding obligations pursuant to the Contract or the
Eligible Entity regarding obligations pursuant to the Purchase Order orally within five business days
and in writing within 10 business days of the date on which the Awarded Vendor becomes aware, or
should have reasonably become aware, that such cause would prevent or delay its
performance, Such notification shall:

. Describe fully such cause(s) and its effect on performance

. State whether performance under the Contract or Purchase Order, as applicabie, is
prevented or delayed, and

. If performance is delayed, state a reasonable estimate of the duration of the delay if the

nature of the force majeure event does not prevent Awarded Vendor from reasonably
making such estimation.

The Awarded Vendor shall have the burden of proving that such cause{s) delayed or prevented its
performance despite its diligent efforts to perform and shall produce within 10 business days of
Agency’s or Eligible Entity's written request such supporting documentation as the Agency or
Eligible Entity may reasonably request. After receipt of such notification, the Agency or Eligible
Entity may elect either to cancel the Contract or Purchase Order, as applicable, or to extend the
time for performance as reasonably necessary to compensate for the Awarded Vendor's delay.

In the event of a declared emergency by competent governmental authorities, the Eligible Entity by
hatice to the Awarded Vendor, may suspend all or a portion of the Purchase Order, and resume
activities when the suspension ends, including making any delayed payments resulting from the
suspension.

Termination of Purchase Order
The Eligible Entity has the right to terminate a Purchase Order for the following reasons.
Termination shall be effective upon written notice to the Awarded Vendor.

. Termination for Cause: The Eligible Entity shall have the right to terminate a Purchase Order
for Awarded Vendor default upon written notice to the Awarded Vendor unless the Awarded
Vendor promptly commences a cure of its default and diligently and completely cures its
default within 30 days after receipt of the Eligible Entity's notice of default. Notwithstanding
any termination for cause, the Awarded Vendor shall be paid for work satisfactorily
completed prior to the Effective Date of thetermination, less the Eligible Entity's damages
due to the Awarded Vendor’s default.

° Non-Appropriation: If the Eligible Entity purchasing from the Awarded Vendor or an
Authorized Reseller is a state or iocal agency under laws of the state applicable to such
Eligible Entity (e.g. Pennsylvania State System of Higher Education (PASSHE) members
under Pennsylvania law), the Eligible Entity’s obligation to make payments during any
agency fiscal year succeeding the current fiscal year shall be subject to availability and
appropriation of funds. When funds (state and/or federal) are not appropriated or
otherwise made available to support continuation of performance in a subsequent fiscal
year period, the Eligible Entity shall have the right to terminate the Purchase Order
{(including any applicable lease). In such event, Eligible Entity must: (1) certify that its
governing body did not appropriate funds for the applicable fiscal year; (2) certify that the
cancelled equipment is not being replaced by similar equipment or equipment performing
similar functions during the ensuing fiscal year; and (3) return the equipment to Awarded
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XH.8

XI.9

Vendor, free of all liens and encumbrances, in good condition to a location designated by
the Awarded Vendor (which location must be within the Eligible Entity's state, if so requested
by Eligible Entity), whereupon Eligible Entity will be released from its obligations to make any
further payments to Awarded Vendor, with Awarded Vendor retaining sums paid to date.

Termination of Contract

Agency shall have the right to terminate the Contract for Awarded Vendor default upon written
notice to the Awarded Vendor unless the Awarded Vendor promptly commences a cure of its default
and diligently and completely cures its default within 30 days after receipt of the Agency’s notice.

At any time, the Agency reserves the right to conduct a review of the Awarded Vendor's
performance of Contract responsibilities with the possibility of cancellation of the whole or any part
of this Contract due to failure by the Awarded Vendor to carry out any obligation, term or condition
of the Contract. The Agency may, but is not obligated to, follow the following procedure:

. Step 1: Issue a warning Letter of Concern outlining the violations and length of time to
correct the problems

. Step 2: Issue a letter of intent to cancel Contract, if the problems are not resolved by a
given date

. Step 3: Issue letter to cancel Contract

Upon receipt of the written Letter of Concern, the Awarded Vendor shall have 10 business daysto
provide a satisfactory response to Agency detailing how Awarded Vendor intends fo address
Agency’s concerns. Failure on the part of the Awarded Vendor to address adequately all issues of
concern may result in Contract cancellation.

In the event of termination of the Awarded Vendor Contract by Agency, each Purchase Order then
in effect shall remain in full force and effect until the end of its scheduled term and shall be
governed by the Terms and Conditions of the Contract and Purchase Order as if the Contract were
still in effect. No new Purchase Orders shall be entered into after the Effective Date of the
termination of the Contract.

Assignability and Subcontracting
The Contract and Purchase Order shall be binding upon the parties and their respective successors
and assigns.

The Awarded Vendor shall not subcontract with any person or entity to perforr all or substantially
all of the work to be performed under the Contract or a Purchase Order, without notifying the Agency
and Eligible Entity, as applicable. The use of delivery/removal carriers does not constitute
subcontracting. Awarded Vendor may use subcontractors regularly retained by Awarded Vendor in
the ordinary course of business to perform cost, freight, and insurance, custom factory integration
(CF1), warranty, break/fix, administrative and back office services, provided such subcontractors
shall not have access to Eligible Entity's confidential information other than billing and contact
information, and Awarded Vendor shall indemnify and hold harmless Agency and Eligible Entity
from any claims, penalties, damages, and expenses of any nature {including attorneys’ fees and
costs) arising out of or relating to such subcontractors.

The Awarded Vendor may not assign, in whole or in part, the Contract or any Purchase Order or its
rights, duties, obligations, or responsibilities thereunder without the prior written consent of the
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Agency and Eligible Entity, as applicable, which consent shall not be unreasonably withheld,
conditioned or delayed.

For the purposes of the Contract and Purchase Order, the term “assign” shall include, but shall not
be limited to, the sale, gift, assignment, pledge, or other transfer of a majority ownership interest
in the Awarded Vendor provided that the term shall not apply to the sale or other transfer of stock
of a publicly traded company.

Any assignment consented to by Agency or Eligible Entity shall be evidenced by a written
assignment agreement executed by the Awarded Vendor and its assignee in which the assignee
agrees to be legally bound by all of the terms and conditions of the Contract or Purchase Order, as
applicable, and to assume the duties, obligations, and responsibilities being assigned. Unless the
Agency or Eligible Entity has consented to an assignment and agreed in writing to release the
assignor from liability under the Contract or Purchase Order, no assignment shall release the
Awarded Vendor from liability under the Contract or Purchase Order.

A change of name by the Awarded Vendor, following which the Awarded Vendor's federal
identification number remains unchanged, shall not be considered to be an assignment hereunder.
The Awarded Vendor shall give the Agency and any Eligible Entities holding outstanding Purchase
Orders written notice of any such change of name.

Notwithstanding the foregoing, the Awarded Vendor may, without the consent of the Eligible Entity,
assign the Agreement to a successor entity in connection with a merger, consolidation or
dissolution of all or substantially ali of Awarded Vendor's assets or business, provided that Awarded
Vendor's successor entity assumes in writing all of Awarded Vendor's obligations under this
Agreement and agrees in writing to be bound by this Agreement, assign its rights to payment to be
received pursuant to the Purchase Order, provided that the Awarded Vendor provides written notice
of such assignment to the Eligible Entity together with a written acknowledgment from the assignee
that any such payments are subject to all of the Terms and Conditions of the Purchase Order.

Further, notwithstanding the foregoing, the Awarded Vendor may, without the consent of Agency or
Eligible Entity, assign leases to a third-party for the purposes of securitization or factoring.

XIli.10 Intellectual Property Indemnity
Awarded Vendor shall defend, indempify and hold harmless the Agency and Eligible Entity
{collectively, “Indemnities”) from and against all claims, damages, losses and expenses, including
without limitation reasonable attorney’s fees and legal costs, that Indemnities incur as a result of
any third party claims, demands, or actions arising out of or resulting from a claim or allegation
that any Products provided by Awarded Vendor in connection with the Contract or a Purchase Order
(“Covered Product”) infringe upon or misappropriate any patent, copyright, trademark, trade secret
or other intellectual property right of any third party enforceable in the United States (each a
“Covered Claim”). Awarded Vendor shall have no obligation for Covered Claims to the extent they
are caused by: (i) the combination of a Covered Product with third party products with which such
Covered Product was not intended to be used; {ii) the unauthorized modification of a Covered
Product; (i) the use of a Covered Product for a purpose or in a manner for which such Covered
Product was not designed; or (vi) the use of a Covered Product after Awarded Vendor has informed
Eligible Entity of modifications or changes to the Covered Product that do not result in a material
loss of functionality and that are required to avoid such Covered Claim, and has offered to promptly
implement such modifications or changes free of charge, if such Covered Claim would have been

Page 56| 59



DocuSign Envelope |D: BD860749-B501-40E1-9786-D5438633B5A2

avoided by implementation of such modifications or changes. To obtain the benefit of the foregoing
indemnification, Indemnitees must (a) promptly notify Awarded Vendor of a Covered Claim; (b)
provide Awarded Vendor with such reasonable assistance as Awarded Vendor reasonably requires
from time to time, provided Awarded Vendor shall pay for all Indemnitees’ out of pocket costs; and
(c) give Awarded Vendor full control of the defense and settlement of the Covered Claim, provided
that no settlement shall require an admission of guilt from Indemnitees or the payment of any
amount not indemnified for hereunder. §f a Covered Claim is made, or in Awarded Vendor’s opinion
is likely to occur, Awarded Vendor, at its sole discretion and expense, may perform one of the
following: (a) use its reasonable endeavors to procure for Indemnitees the right to continue using
the Covered Products; (b) use its reasonable endeavors to replace or modify the Covered Products
so that they become non-infringing, without material loss of functionality; or (c) if neither (a} or (b)
are practicably available to Awarded Vendor acting reasonably, reimburse to Indemnitees all pre-
paid amounts, and reimburse Indemnitees for the total cost of such Covered Products depreciated
on a straight-line basis over a period of five years.. This Section states the exclusive and entire
liability of Awarded Vendor to Indemnitees for Covered Claims.

Xill.11 Indemnification
To the fullest extent allowed by law, the Awarded Vendor shall indemnify and hold harmless the
Agency and Eligible Entity from and against all claims, damages, losses and expenses, inciuding
without limitation reasonable attorney's fees and legal costs that Agency or Eligible Entity incur as
a result of any third-party claims, demands, or actions arising out of or resulting from the Awarded
Vendor's actual or alleged negligence, wiliful misconduct, or breach of the Contract or a Purchase
Order.

This includes, without limitation, claims, damages, losses or expenses attributable to bodily injury,
sickness, disease or death, or to injury to or destruction of tangible property, inciuding loss of use
resulting therefrom, caused in whole or in part by acts or omissions or negligence of the Awarded
Vendor, its Authorized Resellers, anyone directly employed by them, or anyone for whose actions
they are held to be legally liable.

The indemnification obligations under the Contract and Purchase Order shall not be limited by
amount or type of damages, compensation, or benefits payable by or for the Awarded Vendor or
Authorized Resellerunder workers' or workmen's compensation acts, disability benefit acts or other
employee benefit acts.

Further, nothing in these indemnification provisions are intended to waive or extinguish the
immunity protections of Agency or Eligible Entity, its agents or employees as set forth in
Pennsylvania's Political Subdivision Torts Claims Act or other similar state or federal laws or
constitutional provisions. Awarded Vendor's indemnity obligations shall be in addition to any
insurance requirements under the Contract or Purchase Order. The obligations shall survive the
expiration or earlier termination of the Contract or Purchase Order.

Xlit.12 Limits of Awarded Vendor Liability
The Awarded Vendor's liability to Agency under the Contract shall be limited to the greater of
$3,000,000 or two times the total amount ordered by all Eligible Entities from Awarded Vendor
during the 12-month period preceding the date that the dispute first arose. The Awarded Vendor's
liability to any Eligible Entity under all Purchase Orders shall be limited to the greater of $500,000
or two times the total amount ordered by such Eligible Entity from Awarded Vendor during the 12-
month period preceding the date that the dispute first arose.
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Unless stated otherwise in this Section, this limitation will apply regardless of the form of action,
whether in contract or in tort, including negligence. This limitation does not apply, however, to
damages for bodily injury (including death} or damage to real property or tangible personal property
for which the Awarded Vendor is legally liable. Nor will the limitation apply to the Awarded Vendor's
intellectual property indemnity — subject, however, to the disclaimer of any consequential damages
and other related categories of damages as set forth elsewhere in this Section. In no event shall
Awarded Vendor, Agency or any Eligible Entity be liable for any special, indirect, incidental,
exemplary, reliance, consequential or punitive damages, or loss of profits or revenue, whether
based on breach of Contract, tort {including negligence), product liability or otherwise.

XIl.13 Governing Law; Jurisdiction and Venue, and Severability

The Agreement between the Agency and the Awarded Vendor and its Authorized Resellers will be
governed and construed in the courts with the laws of the Commonwealth of Pennsylvania without
giving effect to its conflict-of-laws’ provisions. Claimants submit to the exclusive jurisdiction of the
courts of the state of Pennsylvania and any United States courts located within Agency’s jurisdiction
for purposes of any and all litigation arising out of or relating to this Agreement or the use of the
PEPPM website, more particularly, the Court of Common Pleas of Union County or the United States
District Court for the Middle District of Pennsylvania. Claimants waive any objections to the forum
of Pennsylvania for lack of venue, forum non-conveniens, or any other jurisdictional ground.

When claims, disputes, or other matters arise between an Efigible Entity and an Awarded Vendor,
the agreement or Purchase Order shall be governed, construed, and enforced in the courts and
under the laws of the state, district, or territory in which the Eligible Entity is located. Again,
claimants waive any objections to the forum of the respective Eligible Entity for lack of venue, forum
non-conveniens, or any other jurisdictional ground.

Should any term of the Contract or Purchase Order be rendered unlawful by a court of competent
Jurisdiction or any legislative act, then the parties shall give effect to the balance of the Contract or
Purchase Order to the extent possible. If such invalidity shall be caused by the length of any period
of time set forth in any part of the Contract or Purchase Order, such period of time shall be
considered to be reduced or increased, as necessary, to a period which would cure such invalidity.

Xlll.14 Rights of Eligible Entities .
The rights and remedies of the Agency and Eligible Entities provided in these Terms and Conditions
shall not be exclusive and are in addition to any other rights and remedies provided by law, at
equity, under the Contract and any Purchase Order.

XlIL.15 Legal Notices
All notices explicitly or implicitly required by the Contract or Purchase Order shall be delivered by
certified mail or other commercial carrier offering proof of delivery to the parties at the address
referred to in the Awarded Vendor Agreement or Purchase Order. Unless proven to the contrary by
the recipient, notice shall be considered received no more than two business days after its
postmark by the postal service or proof of delivery by a commercial carrier.

Xlll.16 Binding Nature and Survival
The Contract and each Purchase Order shall be binding on and inure to the benefit of the respective
parties thereto and their respective successors and assigns. It is understood and agreed, whether
or not specifically provided herein, any provision of the Contract or Purchase Order, which by its
nature and effect is required to be observed, kept, or performed after the expiration or termination
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of the Contract or Purchase QOrder shall survive the expiration or termination of the Contract or
Purchase Order.

Xlll.17 eCommerce Consultant Contract Termination

If the contract between Agency and the eCommerce Consultant is terminated by either Agency or
the eCommerce Consultant, the Agency may either engage a new eCommerce Consultant to
provide an eCommerce system, or the Agency may provide its own eCommerce system. The Agency
will notify the Awarded Vendors and Eligible Entities of any change in the eCommerce Consultant
and eCommerce system, including, without limitation, any new fax numbers, website addresses,
email addresses, changes in eCommerce system software, and changes in any eCommerce
processes and procedures,

The Agency will endeavor to provide Awarded Vendors and Eligible Entities with adequate notice of
any change in the eCommerce Consultant and eCommerce system to ensure a smooth transition.
Awarded Vendors and Eligible Entities will need to use the new eCommerce Consultant and
eCommerce system in order to have continued access to Agency Contracts and PEPPM bid
protection.

Awarded Vendors (and their Authorized Resellers) will need o execute new eCommerce Merchant
Agreements and Nondisclosure Agreements (if applicable) with the new eCommerce Consultant
(whether a third party or Agency), provided such agreements are reasonably acceptable to Awarded
Vendor. The Awarded Vendor shall have 20 work days after receipt of the new agreements to sign
and return the agreements in order to continue their Agency Contracts and shall cause their
Authorized Resellers to do the same, If the Awarded Vendor does not sign and return the
agreements within the 20-day time period, the Agency may terminate the Awarded Vendor’s Agency
Contract upon at least 10 days’ prior written notice. If an Authorized Reseller does not sign and
return the agreements within the 20-day time period, such Authorized Reseller will no longer be an
Authorized Reseller under the Agency Contract.

There will be no increase in the Transaction Fee as a result in the change in the eCommerce
Consultant (whether a third party or Agency). If Agency establishes a contract with another
eCommerce Consultant or develops its own ecommerce system for publishing Contract
information, receiving and processing orders and collecting Transaction Fees, Agency reserves the
right to collect the original Transaction Fee.

XI1i.18 Copyright
This Request for Bids, its Terms and Conditions, the electronic bid form, and all attachments are
copyrighted by Agency and the Epylon Corporation, 2018 (©2018, CSIU & Epylon).
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Exhibit B
Customer Name: HOWARD COUNTY Sales Support Contact: Kristen Zawislak Customer PO No:
+ MARYLAND Sales Support Phone: 610-495-1294 Order No:
Quote No: 22645814 Sales Support Email: KZawislak@EPLUS.com Expiration Date: 06/28/2021
Quote Name: :I;?\IAHAA?NE)FI’ELDUSIAC\IIS'?SNANCE Account Executive: Jennifer Eslin
RENEWAL Account Executive Phone: 240-512-2005
ePlus Quotation Date: 05/11/2021 Account Executive Email: jeslin@eplus.com

External Notes:

Howard County, Maryland (“Purchaser”) agrees that the term of this Cisco product offer is for three (3) years (the “Term”), subject to
Purchaser obtaining funding for the second through third year. These terms will take precedence with the respect to the Payments due as
noted below:

Payments

Payment 1 $658,258.83 due November 15, 2021
Payment 2 $658,258.83 due November 15, 2022
Payment 3 $658,258.83 due November 15, 2023

The Purchase Order is being issued by Purchaser to fund the payment of the Cisco products and services as noted on ePlus Technology,
inc. (“Contractor”) Quote #22645814 (the “Asset(s)”). Purchaser agrees to use its best efforts to obtain annual appropriation of funds
through the Term. Purchaser acknowledges and agrees, subject to the availability of funds, that its obligation to make the Payments and
other sums payable hereunder, and the rights of Contractor and Contractor’s assigns, shall be absolute and unconditional in all events,
and shall not be subject to any abatement, reduction set-off, defense, counterclaim or recoupment due or alleged to be due by reason of
any past, present or future claims Purchaser may have against Contractor, Contractor’s assigns, the manufacturer, vendor, or maintainer
of the products, or any person for any reason whatsoever. In the event Purchaser terminates this Purchase Order for non-appropriation
and obtains funds to support the Payments in any subsequent fiscal year, but expends funds within twelve (12) months of such
termination or non-renewal for the functions which the Asset(s) were procured to perform, then Purchaser will be deemed to have had
funds available to support the Payments. The rights of Purchaser to terminate this Purchase Order for non-appropriation of funds shall
apply to the entire Purchase Order and not allow partial termination.

If Purchaser should Terminate for Convenience, the Contractor’s termination settlement amount is the present value of the remaining
unpaid Payments to include all option years, discounted at equivalent U.S. Treasury (H.15) T-bill rates as of the date of the initial
Purchase Order, plus any amounts then due and owing as of the termination date, which Purchaser agrees to pay. Purchaser agrees not
to terminate for convenience unless the need for the functions the services were procured to perform no longer exists. The rights of
Purchaser to Terminate for Convenience shall apply to the entire Purchase Order and not allow partial termination.

The Payment of the Asset(s) hereunder is effected by this Purchase Order and in each subsequent period, either a new Purchase Order
or amendment to this Purchase Order will be issued to cover the obligation of appropriated funds, when available, for each renewal
period. In either event, the terms and conditions set forth herein shall apply to such renewal. The order of precedence for any
inconsistencies shall be as follows: These terms and conditions in ePlus Technology, inc. Quote #22645814, followed by the Purchase
Order Terms and Conditions, followed by Contract Number 528897-050. This precedence clause shall supersede any and all other
reference to the order of precedence and the issuance of the Purchase Order from Purchaser shall be considered written agreement of
these terms.

Please incorporate the terms & conditions on the purchase order and include the following statement:

“The Terms and Conditions of ePlus Technology, inc. Quotation #22645814 are hereby accepted and incorporated into this purchase
order, and made a part hereof.”
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Line No. Part Number MFG Description/Line Notes QTY Unit Price Ext. Price
001 CON-FC-3-221762120 CISCO CRITICAL 24X7: 36 MO EPLUS CISCO ENHANCED 607,357.85 607,357.85
MAINTENANCE RENEWAL
002 CON-FC-3-221762120 CISCO CRITICAL 8X5: 36 MO EPLUS CISCO ENHANCED 655,119.20 655,119.20
MAINTENANCE RENEWAL
003 CON-FC-3-221762120 CISCO SOFTWARE ONLY: 36 MO EPLUS CISCO ENHANCED 375,603.72 375,603.72
MAINTENANCE RENEWAL
004 CON-FC-3-221762120 CISCO SERVER: 36 MO EPLUS CISCO ENHANCED MAINTENANCE 30,192.26 30,192.26
RENEWAL
005 CON-FC-3-221762120 clsco NEW ADDS: NEW ADDS EPLUS CISCO ENHANCED 306,503.46 306,503.46
MAINTENANCE EXTENSION
1,974,776.49
Sub Total (USD): 1,974,776.49

Tax (USD): TBD if Applicable
Shp&Hnd (USD): TBD
Total (USD): 1,974,776.49

ePlus offers flexible and easy leasing options for your IT equipment. Use leasing to increase your IT acquisition capability, overcome limited budgets, and manage the lifecycle of your
assets. Contact an ePlus Leasing Coordinator at 1-703-984-8021 or leasing@eplus.com to receive a lease quote today.

Thank you for your inquiry. Recent US govt tariffs on certain imports are causing price increases for many IT products, with little or no notice, and beyond ePlus' control. As a result, this
quote is subject to change without notice, even before the expiration date reflected above. Please confirm pricing prior to order placement. Unless freight amount is indicated, or is zero,
freight will be added to the invoice. Unless Bill-To company is exempt from Sales Tax, it will be added to the invoice. Recognizing that the global pandemic has disrupted operations for
many organizations, ePlus will ship products for delivery in accordance with customer's written ship-to instructions and products will be deemed delivered notwithstanding any failure of

customer personnel to sign for receipt due to facility closing or otherwise.

Customer Acceptance

Signature:

Name:

Title:

Date:

Customer PO #:

Bill To
HOWARD COUNTY MARYLAND
8930 STANFORD BLVD

COLUMBIA MD 21045
UNITED STATES

Ship To

COLUMBIA 21045
UNITED STATES
John Eckard

8930 STANFORD BLVD

HOWARD COUNTY MARYLAND
DEPT OF TECH & COMM




